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§        Suzanne  HendersoijQ.jo^  gy        MEN  THESE  PRESENTS: 
COUNTY  OF  TARRANT  § 

NOTICE  OF  CONFIDENTIALITY  RIGHTS;  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR  STRIKE  ANY 
OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED  FOR  RECORD  IN  THE  PUBLIC 
RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER. 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 


This  NO  SURFACE  USE  OIL  AND  GAS  LEASE  ("Lease")  is  made  as  of  the  24th  dav  of  March  .  (the 
-Effective  Date")  by  and  between  Tuvet  Nouven  &  Thanh  Tran  ("Lessor.'  whether  one  or  more),  whose  address  is, 
3617  Snead  Ct„  Arlington.  TX  76014  and  Paloma  Bamett,  LLC,  ("Lessee,"  whether  one  or  more),  whose  address  is 
1021  Main  Street,  Ste.  2600,  Houston,  TX  77002.  Lessor  and  Lessee  are  sometimes  collectively  referred  to  in  this 
Lease  as  the  "Parties." 

1 .  Leased  Premises.  Lessor,  in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided, 
and  the  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  conditions  and 
limitations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee,  for  the  purpose  of  exploring,  drilling 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows,  to  wit: 


0.2480  acres,  more  or  less,  also  known  as  Block  3,  Lot  20,  of  the  Fairway  Meadows  Addition,  an  addition  to  the  City  of 
Arlington,  Tarrant  County,  Texas,  out  of  the  R.  R.  Ramey  Survey,  Abstract  Number  1343,  Tarrant  County,  Texas,  and 
amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 


(and  referred  to  herein  as  "Said  Land,"  the  "Property,"  or  the  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  Subject  to  the  other  provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option,  to  be 
exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  Its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  yeans  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease,  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided, 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years.  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument. 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 
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Notwithstanding  anything  to  the  contrary  herein,  in  no  event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of 
production  or  any  post-production  costs,  including  costs  of  lifting,  gathering  dehydration,  compression,  separation 
delivery  transportation,  manufacture,  processing,  treating  or  marketing,  or  for  construction,  operation  or  depreciation  of 
any  plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or  gas  produced  from  the  leased  premises  or  lands 
pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  less  than  Lessee  in  sales  to  non-affiliates.  It  is  the  intent  of 
the  parties  that  the  provisions  of  this  section  are  to  be  fully  effective  and  enforceable  and  are  not  to  be  construed  as 
surplusage  under  the  principles  set  forth  in  Heritage  Resources  v.  NationsBank  939  S.W.2d  118  (Tex.  1997). 

«LU$ew^'n,/luffilia^  means  (i)  a  corP°rat'on.  j°int  venture,  partnership  or  other  entity  that  owns  more  than  ten 
percent  (1 0  /o)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 
outstanding  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee 
more  than  ten  percent  (10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  other  corporation  joint 
venture  partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

Lessee  must  disburse  or  cause  to  be  disbursed  to  Lessor  its  royalty  on  production  from  a  particular  well  not  later  than 
one  hundred  twenty  (120)  days  after  the  end  of  the  month  following  first  delivery  of  gas  from  the  well  into  the  pipeline 
Thereafter  Lessee  must  disburse  or  cause  to  be  disbursed  to  Lessor  by  the  last  day  of  each  month  its  royalty  on 
civ^^m'L  w^lcn  lessee  received  payment  in  the  preceding  month,  but  in  no  event  shall  royalty  be  paid  more  than 
sixty  (60)  days  after  the  last  day  of  the  month  of  production.  If  not  paid  when  due,  Lessor's  royalty  shall  bear  interest  at 
the  maximum  lawful  rate  from  due  date  until  paid,  which  amount  Lessee  agrees  to  pay.  Acceptance  by  Lessor  of 
royalties  that  are  past  due  shall  not  act  as  a  waiver  or  estoppel  of  its  right  to  receive  interest  due  thereon  unless  Lessor 
expressly  so  provides  in  writing  signed  by  Lessor. 

^rinTnn^L^f66',.0'  fr0m  a  Purchaser  or  a  P^line  company  of  proceeds  of  production  for 

d  stnbution  to  Lessor  will  not  result  in  Lessee,  or  Lessee's  operator,  acquiring  legal  or  equitable  title  to  those  proceeds 
but  Lessee,  or  Lessee  s  operator,  will  at  all  times  hold  the  proceeds  in  trust  for  the  benefit  of  Lessor.  Notwithstanding 
"n"Cy'  bankruptcy,  or  other  business  failure  of  a  purchaser  of  production  from  Said  Land  or  pipeline  company 
In  rS'r9  prod"ct,on  f  a,d  Land-  Les£ee  will  remain  liable  for  payment  to  Lessor  for,  and  agrees  to  pay  Lessor 
1 1, Zlt f  dUe  lessor  together  with  interest  if  not  timely  paid.  Lessor  retains  the  right  to  terminate  the  Lease  for 
failure  to  pay  royalties,  after  a  period  of  written  notice  and  opportunity  to  cure  which  shall  not  exceed  sixty  (60)  days. 

nrnH.^w^^  ^d  \*¥  °rp0?^ '  uni*  that  Said  Land  is  included  therewith  shall  not  be  commingled  with  gas 
produced  from  any  other  lands  prior  to  the  point  where  the  gas  produced  from  this  Lease  passes  through  the  meter 
which  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production 

L^S^?^'  'If* the  en6?!  thf  primary  term  or  any time  thereafter  one  or  more  wells  on  the  leased  premises  or 
"dhsP°?led  me  ew,tn  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  but 

n^rthpL0!  J??  areJ?htr  Shut;'n  0r  production  tnerefrom  is  not  bein9  «0W  by  Lessee  such  well  or  wells  shall 

been  drH  ad  nnf  f^i^hl!?^  h0'"9  '"J**'"9  ^'f*  for  the  purpose  of  maintai™9  this  Lease.  A  well  that  has 
Z^L ?  j  not  fraced  shall  be  deemed  incapable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  then  Lesse^shal 

d'a!;  oeriod  Z3  hyp°f  ft6nty  fiVe^afS  ($2.5  °0)  P6r  acre  then  C0Vered  by  this  Lease  on  or  befor^ihe  end  of  s^id  9^ 
St  in  nr  nf^  2     £    T  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are 

SLIhPk  UCll0Vherefr0m  'S,n0t  bemg  S0ld  by  Lessee;  provided-  however.  that  if  this  Lease  is  otherwise  bring 

ET^iXi ^       °f  5  rdUCti0n  iS  belng  sold  by  Lessee  from  another  we"  or  wells  on  the  leased  premises  or 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessatbn  o 

S?.£^  "standing  anything  to  the  contrary  herein,  it  is  l^^uS^^S^ 

nf  ih?^n  ,  e£P  °"  °f ihe  Pnmary  tem'  Lessee  sha"  not  have  lhe  ri9ht  to  con^e  this  Lease  in  force  by  payment 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years.  paymeni 

£  o^r6^-      ShuL"in  °r other  royalty  Payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 

of  w ?    't°\at  SU^  addrSSS  °r  t0  LeSS0,Js  "**  at  such  depository  in»on  as  Lessor  may  provide ^Irmen  noS 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

hniff  iTf.  ?r"lnHq  D0bliqations-  ,lf  Lassee  dri,ls  a  weH  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
~  tLT  «       ^  Prem'SeS  °r  landS  p00led  therewith'  or  if  a"  Production  (whether  or  not  in  paying  quantities) 
thP^n  ^  ^aS6S  fr°m  37  ,CaUle'  induding  9  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Sectfon  9  o 
nil °f      Qovernmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shal 

well  o tor  rtEZZ^™  'f  LSSSee, commences  °Perations  f™  ^working  an  existing  well  or  for  drillmg  an  l^d  tiona 
^'lf0hr  ^TJo^0?13"1'"!  °r  reStonn9  Production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 
^6nty  l120)  J8?  aftf  comp,etion  of  operations  on  such  dry  hole  or  within  one  hundred  twen  y  (T20  dayl 

h?nnatl^  °  a"  Sr°dUf  °n-  Jf  at  lhe  end  0f  the  primary  term'  or  at  any  tj™  thereafter,  this  LeaL  is  not 
being  maintained  ,n  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations 
naasonably  calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  0^ 
TZl  tt  J ch  °peratlons  are  Prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecu^ve  dlys 
a^lariSUChH0Perat,0nS  reSUltS  'n  the  Production  of  of  or  gas  or  other  substances  covered  hereby,  as  long ,  thereat 
as  there  is  production  in  paying  quantities  from  the  Leased  Premises  or  lands  pooled  therewith  After  comoSS  a 
wejl  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  ^SHebJaid 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  £e  same  or  slmfer 
circumstances  (a)  to  develop  the  Leased  Premises  as  to  formations  then  capable  of  producing  ir ^  paytg  quantife  on 
^a^LrZ^LZ  'a,ndS  TBf  ^H™'  °r  (b)  t0  protecl  the  LeasedPremises  from  S^SSmS^^ 
^o\Z  wet  e^^  Th-  Sha»  be  »  —  to  «  Moratory  wel.s^r 

9^  Pooling  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 

coZnpn^lhmanyt0tfherJHandtS  °r  '"If reStS'  and  33 10  any  °r  a"  sub^nces  c°™<*  °y  thSTeSe^ZS  or  afteAhe 
commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  ZudSZ  devefon  nr 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exist^ >M ?  respect  to  SKe?SS 
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rr?If0H  n,^  o  f?'  ETJ'  tnaVune. ent,re  Leased  Premises  covered  by  this  Lease,  shall  be  included  in  any  unit 
created  pursuant  to  the  pooling  authority  granted  herein.  The  unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a 
?0°rnf     ™7letl0n*™1  no?  <80)  acres  plus  a  maximum  acreage  tolerance  of  ten  pTrcen  (10%)  and 

for  a  gas  well  or  a  horizontal  completion  shall  not  exceed  six  hundred  forty  (640)  acres  plus  a  maximum  acreaae 
tolerance  of  ten  percent  (10%).  For  the  purpose  of  the  foregoing,  the  terms  "oil  well"  and  "gas  weir  Lha^ have  Te 
smP;escribednbV  aPP|icab'e'aw  or  the  appropriate  governmental  authority,  or  if  no  definition  is  sopres^ribeT 
o  I  well  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well"  means  a  wel 

—  n  ^'  9aS"°"  T  °f  10°'000  °UbiC  feet  °r  more  per  barrel'  based  on  24  hour  Production  test  conSd  unde 

cZt^m^LT    ,? n$  T8  f^r6  'eaSe  Sep3rat0r  fadlitieS  0r  equivalent  testin9  eouiPment  and  "ho^ontal 
ltel°"  tmean?  a  we"  ,n  whlch  the  "Omental  component  of  the  gross  interval  in  the  reservoir  exceeds  the  vertical 

!hl  «  ■  e*ercism9  lts  Pooling  rights  hereunder,  within  one  hundred  twenty  (120)  days  of  first  production 
Lessee  shall  f,  e  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling  which  may 
,nr. EE ?  TJ?  Tl  p^uctlon  ,n  *•  event  Lessor's  acreage  is  included  in  a  well,  all  of  Lessor's  acreage  shal^be 
Sff  *  P/?ductlon'  d",l,n9  or  reworking  operations  anywhere  on  a  unit  which  includes  the  leased  premises  shall  be 
whthl  «J^lWere,f  r0dU°  l0f]'  ^""1?  or/eworkin9  operations  on  the  leased  premises,  except  that  the  production  on 
wh  ch  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the  surface  acres  covered 
by  this  Lease  and  included  in  the  unit  bears  to  the  total  number  of  surface  acres  included  in  the  unit. 

recu^L'lThnl  ^ThlnS!anCet$  *f  n0t  SXhauSl  Lessee'S  pooling  r|9hts  hereunder,  and  Lessee  shall  have  the 
recurring  right  but  not  the  obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both  either 

nllZtZ  k  * commencement  of  Production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or 
permitted  by  the  governmental  authonty  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination 
^rrihiLT  governmental  authority.  In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declara t  on 
?rfm  h  9  tbeKreV!?ed  "n,t  and  statin9  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded 
ZLl*  7  y„  .U€ \°f  sucl].rey's.on,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall 
thereafter  be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent 
cessation  thereof,  Lessee  may  terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating 
the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

10.  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 
in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder  shall  extend 
to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided,  however  if  Lesee  is  to 
assign  any  part  of  this  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsidiary  or  affiliate  thereof  it  shall 
give  written  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  of  assignment.  No  change  in 
Lessors  ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder  and  no 
2SJF!i,n  ownlersh|P.sha"  ^  binding  on  Lessee  until  thirty  (30)  days  after  Lessee  has  been  furnished  the  original  or 
certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  reasonable 
satisfaction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of 
division  order.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  no  assignment  by  Lesee  will  receive  Lesee 
oLfgation  ^  assignment,  and  Assignee  is  jointly  and  severally  liable  with  Lessee  for  all  Lease 

11  Release  and  Vertical  Puqh  Clause.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 
record  wntten  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this 
ra?»L?l  a.KV  ?P  *°r  Z°?eS  ^ereunder.  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with 
respect  o  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 
hereby,  Lessee  s  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the 
net  acreage  interest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or 

222! h  ?  !SSOia  reC°rded  re,ease  within  sixty  (60)  davs  as  t0  such  P°rt*on  or  portions  of  this  Lease 

which  have  terminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease  upon  the 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 
whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  rights  lying  below  one  hundred  feet  (100')  below  either  (1)  the 
deepest  depth  drilled  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 
premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however,  if  Lessee  is  then  engaged  in 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
?LCh°SS  ^  P  an^  structure  or  bui,din9  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600*)  of  the  Leased  Premises  or 

f^^^H1  '0Cate?  Within  *e  Same  subdivjsion  or  neighborhood  addition  as  the  Leased  Premises 

~  fr  y  deV^°P  ?e  'eaSed  prem,Ses  by  poolin9>  as  Provided  "erein,  or  by  directional  or  horizontal  drilling 
^S^t^^T^    Tnu  °n  °*hf r  'andS-  "outstanding  ^ything  to  the  contrary  in  the  Lease,  Lessee  has 

hundred  ?3no  22 FE5 l,y,thVertl0ly'  °f  ?  an  an2le  Under  the  Leased  Premises  at  anv  dePth  that  is  less  than  three 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 

"  anv  dePt.h  that  is  less  than  three  hundred  (300)  feet  below  the  surface.  Lessee  shlll  make  all  reasonaWe 
S^cK^"  nei9hb°rh00d  StreetS  0r  ^roughfares  in  developing  the  Leased  Premises,  any  land: 


chaiiT°r!L^  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 

an  JnH  „«  inH?,atn?T?bl€i  tal?!F  int0  reasonably  available  equipment  and  technology  in  the 

»n H  JL9f  ndustry'.the  leve  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessees  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 

ESlE?^  eqU'Pmenl  n  lttoperationS'  Less^  shall  take  reasonable  steps  to  muffle  the  sound  meref?om  by 
installing  a  noise  suppression  muffler  or  like  equipment.  y 

^.Rhlqc!fhfl^  Fore  Majeure.  Lessee's  obligations  under  this  Lease,  whether  express  or  implied 

shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction, 
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including  environmental  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  of  wells  and  the 

£If^!;-9a?ha  .„  .6r  subs,ta"cf  covered  hereby-  T°  *e  extent  any  such  laws,  rules,  regulations  or  orders  are 
less  restnctive  than  the  terms  of  this  Lease,  this  Lease  shall  control.  The  breach  of  this  paragraph  will  be  considered  a 
material  breach  of  the  Lease.  When  drilling,  reworking,  production  or  other  operations  are  printed  0^3%^ 
1,1^'  T re9ulat,ons  or  orders'  or  ^  inability  to  °btain  necessary  permits,  equipment,  services,  material,  water 
electric^,  fuel  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage  rebellion 

ZSS01''  "0t'  s,rlke ,or 'abor  disPutes'  or  ^  inabi'«y  >o  obtain  a  satisfactory  market  for  production  or  fail Z of 
™  *  ?  carr,ars,°  **•  or  transP°rt  such  Production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
LJnroich  ,Si!f  n°'  ten™atebecause  of  such  prevention  or  delay.  Lessee  shall  not  be  liable  for  breach  of 
nr  inZ  f^L  ?P  "JT."?  °f  h'S  LeaSe  Whe"  dri"ing'  Production  °r  other  operations  are  so  prevented,  delayed 
Z£l T  Lu,SS6f  Sha"  take  a"  reasonable  actions  to  remove  or  end  any  cause  of  force  majeure  as  soon  as 
hff„  ^f035"5'6-  f  n  "°  6Vent  Sha"  m  Lease  be  Plated  by  an  event  of  force  majeure  for  a  period  of  more 
than  one  (1)  consecutive  year  or  three  (3)  years  of  cumulative  time.   No  obligation  of  Lessee  to  pay  money  that  has 

SpoSjeure  etrl  *"  ^  °CCUTOd  Under  thiS  "™  Wi"  b6  eXCUSed  ^ I  by  reason 

^nt^)i0>nmenta'  <r,°,m''lialrft-  Lessee  sha"  use  the  highest  degree  of  care  and  all  reasonable  safeguards  to  prevent 

surface  of  subs^T  °f  an\ env!ronmental  m6dium'  inCludin9  soil'  surface  waters.  groundwater9  sedimente  and 
™n?<° fZr  ,h ^  s,rate.  ambient  a,r  or  any  other  environmental  medium  in,  on,  or  under,  Said  Lands  or  lands 
nnn,^  1 '  *  S!y  waste' PO  "tant,  or  contaminant.  Lessee  shall  not  bring  or  permit  to  remain  on  Said  Lands  or 
tal™  l.T  aHy  asbeftos, c°ntaini"9  materials,  explosives,  toxic  materials,  or  substances  regulated  as 
Slnf  r  hazardous  matenals,  hazardous  substances  (as  the  term  "Hazardous  Substance"  is  defined  in  the 
Comprehensive  Environmental  Response  Compensation  and  Liability  Act  (CERCLA),  42  U  S  C  Sections  9601  et 
seqj  or  toxic  substances  under  any  federal,  state  or  local  law  or  regulation  ("Hazardous  Materials")  except  ordinarv 
products  commonly  used  in  connection  with  oil  and  gas  exploration  and  development  operate and storedTthe 

M^TE™^^ 

n=c«.n  ,1?^  ,™D  DEFAULT  HEREUNDER  AND  LESSEE  SHALL  INDEMNITY,  HOLD  HARMLESS  AND 
™5SOR>  ITS  AGENTS,  EMPLOYEES,  TENANTS,  GUESTS,  INVITEES  AND  THEIR  RESPECTIVE 

fu^mf 2RL^^,GNS  FR0M  AND  AGAINST  ANY  CLA|MS,  DAMAGES,  JUDGMENTS  PENALT™s 
LIABILITIES,  AND  COSTS  (INCLUDING  RE  REASONABLE  ATTORNEYS  FEES  AND  COURT  COSTS!  CAUSFnRY 

np  SoG°UJ  0F  (1>  A  VIOLATION  OF  THE  FOREGOING  PROHIBITION I  OR  ^TH TpRESENcI  RELE^Ie 
?12'I^°SAL  °F  ANY  HAZARDOUS  MATERIALS  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR  LANDS  POOLED 
THEREWITH  DURING  LESSEE'S  OCCUPANCY  OR  CONTROL  OF  SAME  LESSEE  SHALL  CLEAN  UP  RFM^VF 
REMEDY,  AND  REPAIR  ANY  SOIL  OR  GROUND  WATER  CONTAMINATION 1  AND  DAMAGE  CAuTe^  IythF 
SENoC^°R  RELEASE  °F  ANY  HAZARDOUS  MATERIALS  N,  o7 L  UNDER  O^ABOUT  sZ  LANDS 
LANDS  POOLED  THEREWITH  DURING  LESSEE'S  OCCUPANCY  OF  SAME IN  CONFORMANCE  WITH  THF 
Sn?U,'ST^°F  APPLICABLE  LAW.  THIS  INDEMNIFICATION  AND TaSSUMPTON  S  APPLY  BU^S 
NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  ANY 
OTHER  ENVIRONMENTAL  LAW  OR  REGULATION.    LESSEE  SHALL  IMMEDIATELY  GIVE  LESSOR  WR^FN 

^l^^^l^„Sil^TH>  BREACH  °F  ™,S  ^ARA^RAPH?  UPON  LE^RM^^F^HE 
P,^l!^r!,0F  ANY  HAZARDOUS  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE  PERTAINING  TO  HAZARDOUS 
MATERIALS  WHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH    THE  OBLIGATIONS ToF 

THfs  LE^siREUNDER  SHALL  SURV'VE  THE  EXP,RATI0N  0R  EARLIER  TeStION  FOR  AHV  REASON  Sf 

16.  Indemnity.  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR  AND  LESSOR'S 
ulS^lS™™  SUCCESSORS,  AND  ASSIGNS  AGAINST  ALL  EXPENSES  CLAI MS  DEMANDS 
™™I l3  AN°  CAUSES  °F  ACTI0N  0F  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 
™,  ^G!TI°  FR0PERTY'  INCLUDING,  WITHOUT  LIMITATION,  ATTORNEY'S  FEES  EXPERT  FEES  AND 
™«.«CSILS^SrBY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LANDS  POOLED  THEREWITH  OR 
^mLS.MARKETING  0F  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION  OF  ANY  ENVIRONMENTAL 
R^lRcEMENTS  BY  LESSEE  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM  "LESSEE  INCLUDES  LE^SSEE  ITS 
nfJSSk  EMPL0YEES.  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER  TS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS.  rcRauN  ^',N^  UNDER  ITS 

17  Notjcjs.  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1 ,  unless  notice  of  another  address  has  been  provided  in  writing  All  such  noticed shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  to  «SiXitatad 

tht  ^aS«^T»K  LeS mak6S  "°  Warranty  °f  any  kind  wi,h  resPect  to  ,itle  to  the  surface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  bv  statute 

of  hit'  L9easf  ,°I  Ti6d  ?  ^f'r  5 ^3.°?6  T6XaS  Pr°perty  Code  <or  its  success°r),  arelxcS  By  acceptence 
of  this  Lease  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures 

ia  C^ig_Defaulte.  Should  Lessee  at  any  time  fail  to  comply  with  its  obligations  hereunder  regarding  construction 
'     rePa'r'  6SS0r  S«h3i'  haV6  ,he  ri9ht'  after  givin9  30  **»  Prior  written  notice  to  Lessee  to  do  oT  have 
SSJSS^i"  neC6SSary  10  fU'fi"  ,h6  °bli9a,i0nS  '°  i,S  ^faction,  and  Lessee  shall  be  liable  to  Lessor  for  me 
Math^f       necessa.ry  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

l?,  2SnU,e  a"d  ^eqa.!.F6,eS-  Venue  for  any  dispute  arming  under  this  Lease  shall  lie  in  Tarrant  County  Texas  where 
an  oblations  under  this  Lease  are  performable.  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  p!ZeS\ 
not  be  complied  with  in  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood  that  Lessel  to 

staTutes^heS^T^'l6  T  a"°W6d  t0  be  char9ed  to  Lessee  by  Lesso?  under  tine  then  Sng 

rit^r  c,,?,!!  !  6XaS'  ln  addltl0n' m  the  event  of  the  breach  of  any  provision  of  the  Lease,  Lessee  shall  pay  to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred  by 
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Lessor  for  the  enforcement  of  the  provisions  of  this  Lease.  It  is  agreed  and  understood  that  time  is  of  the  essence  in  the 
performing  of  each  responsibility  under  the  terms  of  this  Lease. 

21.  Records.  Lessee  shall  keep  complete  and  accurate  records  of  all  its  operations  relating  to  or  affecting  the  Leased 
Premises,  and  the  results  thereof,  including  but  not  limited  to:  all  geophysical,  geological  geochemical  and 
paleontological  data  and  interpretations  or  analyses  thereof;  all  land  surveys,  title  opinions  and  title  curative  material"  all 
drilling,  coring,  logging,  testing  and  completion  records;  all  production  records  showing  the  total  gross  production  the 
quantities  saved,  sold  and  used,  the  disposition  thereof,  and  the  sales  prices  or  values  thereof  all  production  sales 
contracts;  and  such  other  records  and  as  may  be  proper  for  the  settlement  of  accounts  between  Lessor  and  Lessee  or 
to  determine  the  respective  rights  and  obligations  of  said  parties  hereunder.  During  the  primary  term  of  this  Lease  and 
for  as  long  as  oil  and  gas  is  produced  therefrom,  and  for  a  period  of  one  (1)  year  thereafter,  Lessee  shall  make  all  of 
such  records  and  data  available  to  Lessor  or  Lessor's  designee  for  examination  and  copying  in  Lessee's  offices  at  all 
reasonable  times,  as  well  as  all  other  records,  reports,  notes,  charts,  graphs,  maps,  contracts,  documents,  papers  and 
other  material  in  the  possession  of  or  under  the  control  of  the  Lessee  and  pertaining  to  the  Leased  Premises. 

22.  Division  Orders.  It  is  agreed  that  neither  the  Lease  nor  any  of  its  terms  or  provisions  shall  be  altered  amended 
extended,  or  ratified  by  any  division  order  or  transfer  order  executed  by  Lessor,  Lessor's  successors  'agents  or 
assigns.  If  Lessee  shall  require  the  execution  of  a  division  order  for  payment  of  royalty  payable  under  the  Lease  then 
the  only  form  of  division  order  permitted  for  Lessee's  use  shall  be  such  form  promulgated  by  the  State  of  Texas  and 
set  forth  in  Section  91.402(d)  of  the  Texas  Natural  Resources  Code  as  amended  from  time  to  time  Any  amendment 
alteration,  extension  or  ratification  of  this  lease,  or  of  any  term  or  provision  of  this  lease,  shall  be  made  only  by  an 
instrument  clearly  denominating  its  purpose  and  effect,  describing  the  specific  terms  or  provisions  affected  and  the 
proposed  change  or  modification  hereof,  and  executed  by  the  party  against  whom  any  such  amendment,  alteration 
extension  or  ratification  is  sought  to  be  enforced.  Any  purported  amendment,  alteration,  extension  or  ratification  not  so 
drafted  shall  be  of  no  force  or  effect. 

}Z  Subordination  Agreement  Fees.  Notwithstanding  anything  contained  herein  to  the  contrary,  neither  Lessee  nor 
Lessees  assigns  shall  ever  require  a  subordination,  partial  release  of  lien,  release  of  lien,  consent  or  other 
documentation  from  any  lender  of  Lessor  that  has  a  lien  on  said  land  as  a  condition  to  Lessor  receiving  the  aqreed 
signing  bonus  or  any  subsequent  royalty  payment.  However,  Lessor  will  cooperate  with  any  reasonable  effort  of 
Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor. 

24.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 
accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions 
herein  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision 
so  determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision  The  section 
itles  appearing  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
wt'  1  If  ?-?  ?ay  be  executed  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original,  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine 

this1  LeasT       '       ^       *  ^  l°  in°,Ude  the  °ther(s)  aS  lhe  COnteXt  requires  t0  effectuate  the  fu"  Purposes  of 

I.tl'n!1^0/  LT°r  "ndexthiS  LfaSe  Sha"  be  in  addition  t0'  and  not  in  lieu  of-  a"  ri9hts  Les*or  may  have  as  to 
Egh  91  405  '^        ^  including,  without  limitation,  V.T.C.A.  Natural  Resources  Code  §§  91.401 

^?'!nH6hand  Dis°harqft-  L!ssor  ^knowledges  that  the  terms  of  the  Lease,  this  addendum,  the  amount  of  the 
St^l  ,  Pa'd  hereku"der'  and  ail  olher  term*  negotiated  with  Lessee  (herein  the  "Negotiated  Terms")  with 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 
Ariington  Property  Owners  aka  "SEAPO",  which  consists  of  a  committee  of  unpaid  volunteer!  In  conrtta^ofSS 
and  nhf^ninJ ft* "l®0?  fHstTAr,in9ton  *****  Owners,  the  Committee  Members,  and  other  volunteers  in  negoSt  ng 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective 
agents,  spouses,  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 
fIrocSSOtrSt'  PartTS'  PriflcipalS'  a$$i9nS'  attorne*S'  servants'  a9ents-  employees,  heirs,  oo^iSSlrT^ 
Z^tT  T  «  Tby  rele3$e  and  f0r6Ver  discharge  the  Southeast  Ar,in9ton  Pr°Perty  Owners,  the  CoLittee 
aM2b?:  f d  any  V0lunter  rep,refnt,n9  SEAPO  from  anV  and  all  claims,  demands,  obligations,  losses,  causes  of 

sta Zon >c TaZfZ^Jf^  t68'  ^  ,iabiliti6S  °f  any  natUre  whats°ever,  whethe?  based  on  contract,  tort, 
statutory  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  past,  present  or  future  which 

AriS^n ^nnfl  n '  °f  ^  *a?  againSt  the  individual  Com™^  Members,  volunteers,  or  the  Southeast 

fhJ  £Zl P   *y£WMerS         ?'ate  t0'  anse  from'  or  are  in  an*  manner  connected  to  (i)  the  Negotiated  Terms  (ii) 
he  negotiation  of  the  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
(iv)  any  activity  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms 
Amendmeynta         rePresentatl0ns  made  P**  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 


£™SJ  rni^T  °F  LEAwE  fd  n0t  the  aCtUal  Lease  inslrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
Tarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution 
shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSEE:  Paloma  Barnett,  LLC 


By   

Printed  Name:  &ya*>  fl. 


Title:  AtfySnt  S-,^  ~ 


LESSOR 


y 


STATE  OF  Ig^sir} 
COUNTY  OF  TlfaAJ^/ 


  (INDIVIDUAL  ACKNOWLEDGEMENT) 


This  instrument  was  acknowledged  before  me  on  th&^f^av  of  Ji4$K£&~~    200  by 


ill 


DAVID  GENE  STOVALL  II 
Notary  Public,  Slate  of  Texas 
My  Commission  Expires 
December  06,  201 1 


Notary  PuBfic,  State  of  Texas'' 
Notary's  Name  Printed: 
Notary's  Commission  Expires: 


STATE  OF  TEXAS 


(CORPORATE  ACKNOWLEDGEMENT) 


COUNTY  OF  TARRANT 

Tgs  instrument  was  acknowledged  before  me  on  the  c^-fr^av  of  ^f^d\Kl)*-J      20tft  by  ,  a  - 

^H'^^lrtllrlrtl'rr  ,  theQdbcuo^  W,l  aj4t.   fOffirart  nf       Dftr^3kflu  r  »  J£*~> 

on  behat  of  saidxorpfiffation.                                1      "  — 


1  .(ll'»Mfc, 

PAMELA  R.  SANDERS 

\m 

Notary  Public,  State  of  Texas 

My  Commission  Expires 

September  25,  201 1 

Notary  Public,  State  of  Texas 
Notary's  Name  Printed: 
Notary's  Commission  Expires: 


Recorded  Electronical^ 

County   —  ■ 


Date 


.  .  Time 
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